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NO. 1124-0006; Expires February 28, 2014

U.S.. Departiinent of Justice -~ . fo : i EXhlblt Ato Reglstratlon Statement
Washington, DC 20530~ = ' .~ Pursuant to the Foreign Agents Registration Act of
: ' 1938, as amended

INSTRUCTIONS. Furnish thls exhlblt for EACH foreign pr1nc1pal llsted in an mmal statement and for EACH addmonal forelgn principal acquired
subsequently. The filing of this dociiment réquires the paytient of 4 filing fee as set forth in Rule (d)(1), 28 CFR. §5. 5(d)(1) Compliance is
- accomplished by filing an electronic Exhibit A: form at http /www.fara.gov, .

Privacy Act Statement. The filing of this document is reqmred by the Forgign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure.. Provision.of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materialg or other document or information filed with the
Attorney General under this Act is a public tecord open to public exafhination, inspection and copyirig during the posted busiriess hours of the
Registration Unit.in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http:/www.[ara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-anfiual report to Congress on the administration of the Act which lists the names of all agents registered under
Athe Act and the foreign principals they represent. This report is available to the public in print and online at: http://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of thiis collection of information, including suggestions
for reducmg this-burden to Chief, Reglstratlon Unit, Counteresplonage Section, National Securlty Division, U.S. Depanment of Justice, Washington,

1. Name and Address of Regxstrant o ‘ Sl ‘ _ , 2. R,egnstrat_ion No.
Ketchuminc. , _ » \
1285 Avenue of the Americas -~ ' S 5758
New York, NY 10019 ‘ ‘ - o .
3. Name of Foreign Principal _ - ‘ 4. Principal Address of Foreign Principal
Republi¢ of Ecuador -~ S 2535 15th Street N.W.

Washington, DC 20009

5. Indicate whether your foreign prinéip'al is one of the following:
Foreign government
[0 Foreign political party
{1 Foreign or domestic organization: If either, check one of the following:

[ Partnership - o O Committee
O corporation S ' 0 Voluntary group
O Association _ .- O Other (specify)

O Individual:State nationality

6 If the forelgn principal is a forelgn government, state:
a) Branch or agency represented by the régistrant

The Erbassy of Ecuador in Washington, DC

b) Name and title;' of official with whom registrant de‘éls
Ambassador Nathalie Cely '

" 7. If the foreign principal is a foreign polltlcal party, state ‘
~a) Prmcxpal address . .

'\

b) Name and title of official with whom registrant deals =

‘¢) Principal aim

Formerly CRM-157 :
. : FORM NSD-3
Revised 03/11
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8. Ifthe foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal;

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal Yes [0 No [
Owned by a foreign government, foreign political party, or other foreign principal ' Yes [] No [
Directed by a foreign govérnment; foreign political party, or other foreign principal - Yes [ No O
Controlled by a foreign government, foreign political party, or other foreign principal Yes [J No [
Financed by a foreign government, foreign political party, or other foreign principal . _  YesO No O
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes [1 No [

'9. Explain fully all items ar‘ls‘wé’feav"Y'ejs“ in Item 8(b). (If additional space is needed, a full insert page must be used.)

10. If the foreign principal is an organization and is not owned of ‘Controlled by a forelgn government foreign political party or other

foreign principal, state who owns and controls it.

EXECUTION

In accordance with 2§ U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
- information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Name and Title ‘
April 01,2014 Craig Mersky, General Counsel

Signature

/s/ Craig Mersky eSigned
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N OMB NO. 1124-0004; Expires February 28, 2014

US. Department of Justice = S Exhibit B to Registration Statement
Washington, DC 20530 _ ~ ... - Pursuant to the Foreign Agents Registration Act of
o 1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the reglstrant is acting as an agent of a foreign principal.- Comphance is accomplished by filing an eiectronic Exhibit B form at

hitp://www.fara.gov.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 e seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplcmental_ statement, exhibit, amendment, copy of inf()nnational materials or other document or information filed with the
Attorney General under thls Act is a public record open to publlc exammatlon, mspecnon and copying during the posted business hours of the

every such document, other than mformatlonal materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made avai_lable to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmlts asemi-annual report to Congress on the admlmstratlon of the Act which llsts the names of all agents registered under

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average-..33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering-and mainfaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Re‘gistrant . 2. Registration No.

Ketchum Inc. : _ 5758

3. Name of Foreign Principal N

Republic of Ecuador

Check Apprbpriatq_Bo)V(-; i

4. The agreement between the registrant and the above-nathed foreign principal is a formal written contract. Ifthis box is
checked, attach a copy of the contract to this exhibit. ‘

5. [ There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from an exchange of cotrespondence. If'this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance: of the above indicated agreement or understanding.

Ketchum.has been engaged to provide media relations counsel. -

Fomterly CRM-155 ' FORM NSD-4
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

Ketchum will provide media relations counsel, outreach and monitoring with the goal of promoting economic
development, trade and tourism. .

9 Will the activities on behalf of the above foreign prmcnpal include polmcal actlvmes as deﬁned in Section 1(0) of the Act and in
the footnote below? Yes [] No Kl :

If yes, describe all such political activities in_dicating, among other things, the relations, interests or policies to be influenced
togethier with the means to be employed to achieve this purpose.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

i)

Date of Exhibit B Nameand Title Signature
April 01,2014 Craig Mersky, General Counsel s/ Craig Mersky eSigned

Foomote Polmcal acnvny as défi fed n Secnon l(o) of the Act means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political

party.
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This Agreement made and entered into this _ (“Effective Date”), by and between Ketchum DC,
a unit of Ketchum In¢. a ¢orporation organized and exlstmg under the laws of the State of Delaware, with its
principal place of business at 2000 L Street NW Suite 300, Washington DC 20036 (“Ketchum™) and The Embassy
of Ecuador organized and existing under the laws of Ecuador, with its principal place of business at 2535 15th
Street, NW, Washingtoii, DC 20009, hereby lawfully represented by the Ambassador of Ecuador to the United States, Mrs.
Nathalie Cely (“Client”). .

L AP.POINTMENT

forth in Section Il below and as otherwme agreed to in Statements of Work executed by the pames from time to
time. Further to such appointment, Client authorizes Ketchum to act as its agent for the purpose of procuring
services {(e.g. spokespersons, suppliers) and materials (e.g. photography, footage, artwork) necessary to perform the
services requested by Client.

1L SERVICES

(@) = Ketchum shall study Client’s products, markets, policies and objectives for the purpose of
communicating to Client opportunities for public relations or publicity programs. In the event Client decides to
implement a program, Ketchum and Client shall set forth in a Statement of Work the specifics of the program,
including, without limitation, the services to be provided by Ketchum, Client’s responsibilities and the program
budget and timeline. ‘

: (b) Ketchum shall submit for Client’s reviéw and approval public relations materials produced by
Ketchum prior to distributing or publishing same to the media or public. Ketchum shall endeavor to obtain all
approvals from Client in writing (email included), but if time does not reasonably permit.obtaining prior written
approval, approvals:can be oral with written confirmation, such as conference reports; to follow. Client agrees to
review and approve materials in a timely fashion and shall be responsible for ensuring that-all materials, programs,
product and .cofnpany statements, descrnptxons and claims are accurate, complete and comply with all laws and
regulations applicable to Chent, its products and industry.

_II:L COMPENSATION

(a) Ketchum shall be compeénsated for services in accordanice with Statendents of Work to be entered
" into by the parties pursuant to this Agreement. Services may be billed on an hourly, fixed fee or other basis, as set
forth in the Statement of Work. Unless otherwise specified in the applicable Statement of Work, all invoices for
fees and expenses are payable in full thirty (30) days after the invoice.date; provided that with régard to third party
expenses, Client shall:be required to place Ketchum “in funds” prior to the date Ketchum:is required to pay the
third party. Client agrees to review all invoices upon receipt and to notify Ketchum in writing within twenty (20)
days of the invoices:af any disputes or. requested adjustments. If such written notice is not received, the invoice
will be deémed to be fully payable. Late payments are subject to a late payment charge at the rate of one and one-
half percent (1-1/2%) per ‘month, or portion thereof, of the amount due (but not to exceed the:maximum lawful
rate). Client agrees to pay Ketchum’s attorneys fees and other costs incurred by Ketchum in the collection of any
amounts due hereunder. Acceptance by the Ketchum of less than fall paymem is not a waiver of any of its rights to
collect the remainder due. :

(b)  Pursuant. to‘ each Statément_ of Work, Ketchum shall be reimbursed for the following
expenses/costs: L .

KETCHUM AGENCY AGREEMENT
Rev. 172010
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i) Outside supplier costs, production costs, talent and setvices purchased outside of Ketchum
will be billed to Client at net cost, plus the standard 0% commission. Client, at its option, can chose to contract
with and pay outside suppliers dlrectly Sales taxes levied by outside suppliers on purchases made by Ketchum for
Client will be billed net.

(ii) Out-of-Pocket Expenses including, but not limited to, postage, packing, express and other
charges incurred in the shipping of copy, orders, prints and other materials; in-house duplication; travel-related
costs and expenses of Ketchum personnel servicing Client’s account; legal services incurred on Client’s behalf and
Client’s request to arrange spokespersons, negotiate terms with vendors and suppliers engaged on behalf of Client,
shall be billed to Client at net cost.

(iii)  For the benefit of Ketchum's clients, certain significant out-of-pocket expenses incurred
by Ketchum are not tracked on an individual client basis, and are billable monthly to each client as a percentage of
fees payable by Client. For example, Ketchum subscribes to various digital media servicés, which are used in
conducting services for Client, and the cost-of such digital media services are shared by each client of Ketchum at
a considerable savings to each client compared to having to purchase individual subscriptions. As such, subject to
the overall expense budget in the-Statement of Work, each month Ketchum will add: (i) a Digital Media Services
fee equal to 0.65% of agency fees and (ii) a telephone/network charge (long distance included in this charge) equal
to 1.75% of Ketchum fees. Non-general telephone costs, such as teleconference charges, will be billed separately.

(c) Client’s approval of any estimate shall constitute approval of all costs and expenses set forth in
such estimate. If actual costs and expenses will exceed the most recent estimate approved by Client by fifteen
- (15%) percent or more, Ketchum will send Client a revised estimate for approval. Overages of less than fifteen
(15%) percent will be due and payable as stated in this Agreement or the Statement of Work.

IV. TERM

(a) The term of -this Agreement shall commence as of the Effective Date and shall continue in full
force and effect unless and until terminated be either party in accordance with this Agreement. Either party may
terminate this Agreement without cause upon ninety (90) days prior written notice, or for cause upon a material
breach by the other party which is not cured, or for which a cure is not commenced, within thirty (30) days from
receipt of notice thereof by the breaching party.

(b) During the termination notice period, the rights, dutxes and responsibilities of Ketchum-and Client
shall continue in full force and effect, including, without limitation, the payment of fees and the ‘provision of
services as requested by Client..

. (c) All non-cancelable reservations, contracts and other arrangements authorized by Client. that are
still in effect as of the effective date of termination of this Agreement shall be automatically assumed by Client or
its representative and Ketchum shall be released from the duties, obligations and liabilities thereof. Any
reservations, contracts or other arrangements that cannot be assumed by Client or cancelled shall be carried to
completion by Ketchum and paid for by Client in accordance with the provisions of this Agreement.

V. QWNERSHIP OF MATERIALS -

All public relations materials generated by Ketchum in the performance of this Agreement and accepted
and paid for by Client shall be deemed “work made for hire” and shall be the exclusive propeity of Client.
Ketchum retains ownership of its works of authorship created by it prior to or separate from the performance of
sefvices under this Agréement and all materials rejected ot not paid-for by Client. Notwithstanding the foregoing,
all materials, rights, data and intellectual property owned by third parties (such as spokespersons, photography and
third party licensed data) shall remain the sole and exclusive property of such third parties, and Client agrees to use
such third party materials consistent with the applicablé license terms.
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VI. INDEMNIFICATION

(a) Ketchum shall indemnify and hold Client, its parent, subsidiary and affiliated entities, and the
officers, directors, shareholders, employees and agents of all such entities (“Client Indemnitees™) harmless from
and against any and all losses, damages, liabilities, claims, demands, suits, expenses and any other out-of-pocket
costs (including reasonable attorneys’ fees and expefises) (¢ollectively “Damages”) any Client Indemnitee may
incur or be liable for as a result of any claim, suit or proceeding, subpoena, discovery demand or other directive -
having the force of law or governmeiital inquiry (“Claim”), made, served or brought against any Client Indemnitee
based upon or arising out of Ketchum’s negligence or willful misconduct, including Ketchum’s failure to obtain
the necessary permissions, contracts andfor releases with or from all parties whose names, likenesses, testimonials,
scripts, musical compositions or other property are useéd in material prepared by Ketchum for Client under this
Agreement.

® Client shall indemnify and hold harmless, Ketchum, its parent, subsidiary and affiliated entities,
and the officers, directors, shareholders, employees and agents of all such entities (“Ketchum Indemnitees”) from
and against any and all Claims and Damages which.any Ketchum Indemnitee may incur or be liable for arising out
of (i) any materials, permissions, informdtion or specific instructions supplied by Client, (ii) materials or programs
that Ketchum creates or produces for Client hereunder and which Client approves before its publication, execution,
broadcast or use, including allegations that claims, descriptions or representations regarding Client, its products,
services and competitors are false, misleading, unsubstantiated or not in accord with relevant legal and regulatory
requirements, directives and guidelines applicable to Client, its products and industry; or. (iii) the nature and use of
Client’s products and services, including, without lmutatlon allegations that Client’s products or services are
defective, injurious, or harmful.

©) Neither Ketchum nor Client shall be held lxable to the other for inditect; incidental, consequential,
special or punitive damages arising in. any manner from the activities contemplated by this Agreement, whether
under contract, tort, or other cause of action, even if such party has been advised of the possibility of such
damages. Each party’s liability hereunder shall in no event exceed the amounts payable to Ketchum hereunder.
This limitation on liability shall not apply to indemnity obligations with respect to third party claims.

VII. CONFIDENTIALITY

Ketchum agrees to keep confidential and not to disclose to third parties any information provided by the
Client pursuant to or learned by Ketchum during the course of this Agreement unless Ketchum has received the
prior written consent of the Client to thake such disclosure. Therefore it is prohibited its use for its own benefit or
for the benefit of third parties. Failure to comply with this obligation shall be grounds to terminate the contract,
and shall be at the sole discretion of the affected party the subsequent civil action for damages.

VIIL FORLE MAJEURE

(a) Neither party shall be deemed in default of this Agreement to the extent that performance of its
- obligations or attempts to cure any-breach are delayed or prevented by reason of any act of God, fire, natural
disaster, accident, riots, acts of government, acts of war or terrorism, shortage of materials or supplies, failure of
transportation or communications or of suppliers or vendors of goods or services, or any other cause beyond the
reasonable control of such party.

() It is acknowledged that Ketchum has no control over information once: it has been released to the
media or into the public domain. As such, Ketchum shall not be held responsible for any such third party actions
or inactions and cannot guarantee the use of any materials by any medlum (print or electromc) or ensure the
accuracy ‘of what any third party publishes.
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IX. NON—SOLICITATION OF EMPLOYEES

Each party agrees that during the period of time dating from the Effective Date through one year after the
termination of this Agreement, the other party shall not, directly or indirectly, knowingly recruit, solicit, employ,
- engage as a consultant, or otherwise retain, any of the other party’s current or former employees or contractors who
were involved in the performance of this Agreement, without the other party’s prior written consent. The parties
agree that the remedy at law for a breach of ‘this Section shall be inadequate and therefore the non-breaching party.
shall be entitled to injunctive relief for such breach, without proof of irreparable injury and without posting bond,
in addition to any other right or remedy it may have.

X. NOTICE

All notices hereunder shall be in writing and shall be served by registered mail or by overnight courier,
duly addressed as follows: ' .

If to Ketchum, to the address above Attention: “Nick Ragene, Office Director”, with a carbon copy to
Ketchum Inc., 1285 Avenue of the Americas, New York, NY, 10019, Attention: General Counsel.

f to Qhen to the address above Attention: *,_ i . ", with a carbon
By W W 'v\ms-}m'Qc__’Zoeo 9

XL ARBITRATION,

The parties agree that any disputes that may afise as a result of this Agreement or the provision of products or
services as a result of this Agreement will first be attempted to be resolved through discussion between the
parties. If the dispute cannot be resolved on terms satisfactory to both parties, the parties shall in good faith enter
into mediation in Washington DC in accordance with the Rules of the American Arbltratlon Association to resolve
the dispute.

This agreement to arbitrate shall be specifically enforceable under the prevailing arbitration law, The award
rendered by the Arbitrator shall be final and judgment may be entered thereon in accordance with applicable law in.
any court having jurisdiction thereof. The prevailing party shall be entitled to recover attorneys’ fees and costs.
. The demand for arbitration shall be made within two (2) years after the claim, dispute or other matter in question
has arisen. This Agreement and all issues related thereto shall be governed by and construed in accordance with the
laws of the State of Washington DC, without regard to choice of law or conflict of law principles.
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" XIL. GENERAL

This Agreement constitutes the exclusive, complete and final agreement between the parties with respect to
the subject matter hereof and supersedes all prior proposals, negotlatlons, arrangements and other communications
and understandings between the parties, whether oral or written, with respect to such subject matter. This
Agreement shall not be amended, modified, or waived in any way, in whole or in part, except in writing signed by
both parties or their respective authorized representatives. A waiver of a party’s breach of any provision of this
Agreement shall not operate as or be deemed to be a waiver of that party’s prior, concurrent or subsequent breach
of that or any other provision of this Agreement. This Agreement, and the rights; duties, obligations and liabilities
" herein, shall be binding upon and inure to the benefit of the parties’ successors and assigns.

ACCEPTED & AGREED:
- KETCHUM DC, A UNIT OF ' 4 CLIENT: THE E MBASSY M‘EC uAbOR
KETCHUM INCG: ‘ : b

Name: The Honorable N athahe Cely

dv( ; K‘?‘}Z&JM ,D[, Title: - Ambassador to the United States
Date: 03 Z l

Date:. .



Received by NSD/FARA Registration Unit  04/01/2014 '5:;34:02:'1151&/1‘

STATEMENT OF WORK #1

This Statement of Work # 1 is made a part of the Agreement dated (“Agreement”). Any
capitalized terms used herein shall have the meaning set forth in the Agreement To the extent that the provisions
of this Statement of Work conflict with those of the Agreement, the provisions of the Statement of Work shall
control.

I SERVICES
Ketchum shall provide the following services:

Ongoing Strategic Counsel

Day-to-Day Management of Campaign

Crisis Communications

Media. relations (proactive and reactive outreach)
Social Media Counsel

Infliericer Outreach to T hmk Tanks, Foundations, etc,
Media/Influencer dinner (2) at Residence

Media Tours (2) with Ambassador-

Daily Media Monitoring

Spokesperson Training

Collaboration on (2) White Papers

O00D00ODOCODBOCOOO

Ketchum welcomes the opportumty to provide other services outside the scope of work detailed in this Section.
When requested to do so by Chent Ketchum will prepare a separate Statement of Work for additional services.

2. . COMPENSATION

Client agrees to pay Agency the non-reconcilable, flat fee of $35 000 per month for Campaign activities itemized
above for the term of March 1, 2014 through December 31, 2014. OOP expenses (e.g. postage, express, copies and
other charges, and third party costs) will be billed in addition to the fee.

Should the services be cancelled prior to the finalization of the formal agreement, Client agrees to pay all invoices
for time and expenses actually incurred or irrevocably committed by Ketchum on behalf of Client:up to the time of
cancellation, which must be made in writing. Any addluonal work outside this SOW would require additional
budget.

3. CLIENT RESPONSIBILITIES. .

Client acknowledges that the successfiil and timely rendering of the services and the successfiil development of the
Materials to be provided hereunder will require the good faith cooperation of Client. Accordingly, Client will fully
cooperate with Ketchum, including, without limitation, by providing Ketchum with all information necessary or
- appropriate and relevant to the Ketchumm’s performance as reasonably required by Ketchum, and providing prompt
review of materials submitted by Ketchum. Ketchum shall not be liable for any delays caused by Client’s actions
or inactions hereunder, including, wathout limitation, Client’s requests for changes in the scope of services to be
provided hereunder.

Each party rep’resents and warrants that the person signing below on behalf of such party is duly authorized to do
so. - :

ACCEPTED & AGREED:




Name: ...

Title: ?a{%ne(

foi

= e
b

Date:




